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, Apr-I5-2002 FS:28 From- , 

T-571 P.002 F-400 

ORDER CO“ G PLAN 

The First Modifid Plan of Reqauhbon, filed under chapter I 1 of the 

Banknrptcy Code by Sure-Tel, Inc. (‘Sure-Tel”) on Febmary 19,2002 (the “Plan’’)), having becn 

transmitted to creditors and equity security holders; and 

It having been determined after hearing on notice that the reqUirements for 

continnation set forth in 11 U.S.C. 4 1129 have been Satisfie& 

ITISORDEREDW 

The Plan is COnErrmed A copy of the Plan is attached 

The effect of paragraph B.4.B. of Article I l l  of the Plan shall be as follows: 

satisfied by the consms~al modification ofthe SWBT/M~~& 
Existing Agreements, as shall be evidenced by the arecution and 
delivery of the SWBT/Ameriitech Modified Agreements. and by the 
assumption thaeof by Sure-Tel and a p e d  cun payments, as 
provided in Article Vm of the P l m  To the extent any portion of 
the Allowed Class 4 Claims is not required to be paid as part of the 
agreed curt p a p &  as provided by such consemual 
modification, it shall be discharged and released as of the Effective 
Date. No other Diseibations shall be made on account of the 
Allowed Class 4 Claim. As used her& the tam 
‘’SswBT/Amerite& ModiKed Agnemats,” shall mean and refer to 
the “Letti; Agreement“ identified and approved by the Court in the 
‘‘Order Granting Joint Motion of Debtar and the SBC W a t e s  to 
Compromise Conaoversy Fmmnt to Fed- R Banla. P.” also 

The Mowed Class 4 Claims shall be paid and fuuy 

ORDER CDNPIRMIN G PLAN - Pave 1 



Apr-15-2002 @:28 From- c 

ulttndthisdatc.' 

To give notice of the entry hereof, Sure-Tel shall mail copies of thie order. 

without copies of the Plan attached to parties in in&& as rcxpired by Rule 3O20(c), Fed R 

Bankr. P. Copies of the Plan may be obtained fluom the Office of the Clu-k of thc C a m  (in 

acardnnce with the procedures of such Office). 

1 

Datcd in Oklahoma City, Oklahoxp, h s  11" day of Apnl, 2002. 

APPRO- 

SURE-TEL, INC. 

2 
G. Blaine Schwabe, Ill - OBA #go01 
SarahA; Hall - OBA#13692 

Of the Firm: 

MOCK, S W A B E ,  WALDO. ELDER, 
REEVEsBiEmYANT 
A Professid Limited LiabSw Company 
Fourteenth Floor 

211 N. Robinson 
Olrlahoma City, Oklahoma 73102 
Telephone: (405) 235-1 1x0 
TelcksimiIc: (405) 235-0333 

ATTORNEYS FOR DEBTOR 

T W O  Ldershl 'P Sq- 

i 

Irdtially capitalized tams used-5 this paragraph shall have the meanings 
attributed thereto in the Plan. 
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I 

SURE-TEL me.. 1 Case No- 01-21372-WV 

Debtor. I 
1 ~Cllapter 11) 

mRsT MOD D PLAN OF REORGANIZATIW 

SumTel, k, au Okiaboma corporation, &tor and debtor-in-podm in the 

abotocaptioncd and numbered chap- 11 ~88e,  pmpo~cs the following P h  of Rc0rg;miZation 

I. 
DeiiuiUonS, Of I n w C t & O &  

cOBXlDllt.tiOn of Time md Gawrninfz Law 

A 

fo~mwningawhcnused incsp i~zedfomrmtbcPkn:  

Dctiidtiaas. Mesa the conicxt otherwise requkrq the fouowing tenns shall have the 

w m e a n s a  Claimf6rorsts and expenses of . .  1. "&lmnUrn -ve c 
adorinistraiion undu seetion M3(b) of the Bankruptcy Codc. including: (a) the actual and 

necessary costs and expcnsep incurred after the Petition Date of preserving the Estate and 

o p d g  the businesses of Sure-Tel (such as wages, salaries or ca~xumissions for services and 

payments for goods and otha sexvices and leased premises); @) c o m p d o n  for legal, financial 

advisory, accolmting aud other savicts and reimbursement D f  expenses awardnt or allowed 

under &&one 33qs) or 331 of the Baakruptcy Code; snd (c) dfea  and charges m c d  

against the Estate under 28 U.S.C. 9 1930. 

2. 

3. 

"w meam Allied Capital Corporation. 

"&Uowed" xu-, with respect to any Claim: (a) a Claim that has been 

schduled by SureTel in its Schedules as other than disputed, contingent or unliquidated and as 

FlBsT MODIFIED.PLAN OF REORG4lEl&TI ON - Paee 1 
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Sure-Tel cxccuted on or after the Con6rmatiou Datc,fd) a Claim relating to arejected executory 

foniract or unapved lease that either 0 is not'a Dispukd CIaim'ar (5) has been allowed by a 

F i  Order, in dther case d y  i f a  Proof of Claim has bteaFiMbytheBar Date or has 

a- baa dtGmed timely Filed under applicable law or (e) a Claim thar is allowed pursuanz 

to til6 tans OfthePlan. 

4. "Allowed- "meansaClaimthathasbeenAllowed. 

plaa 

7. "Allowed ow& Cure Claim" meal& cot l~vety ,  all claims of west 

ariSiag uuder or rehiing to the west &sting Agrctmcnts, which are Allowed Claims under the 

Plan and which will be fully satisfied, discharged and released as pmvided in Article M of the 

P k  

8. "Allowed SWBT/Amuitccb Cure Claims" means, coUntively, all Claims 

of SwBT/Amaitcci~ arising under or dating to the SWBTlAmeritah Existing Agreements, 

FIRST MODIFIED PLAN OF REORGANIZATION -Page 2 
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rights, urpemcnts, leases, subleases, lim, gpod9, rlv&erkb, supplies, m e ,  kbrcs, 

equipment, work in process, accounts, chattel papa, cash, deposit accounts, reswes, deposits, 

contractual rights, intellectual pmperty rights, claims, causes of action and any other general 

intangibles of SutaTel, as the case may be, of any natw whatsoever, inchding, without 

limitation, the property of the estate pursuant to section 541 of the Bankmptq Code- 

12. "Assumed Contracts* me81 those executory contmcta or mapired leases 

aswuncd by Sure-Tci plasuant to d o n  365 of the Baduuptcy Code. 

13. "Avdance claims" meam dl c l k  of SumTel to seck avoidanct 

d o r  racovny of htwluient conveyances, &addcat transfers or prcfkrenccs under sections 

544,547,548,549,550 and 551 of the Banlauptcy W e ,  except as may be campromised or 

FlRsT MODIFIED PLAN OF REORGANIZATION - Pam 3 
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- 

amendtd h m  time to time, is applicable to the Chapter 11 Case, promulgated under 28 U.S.C. 

g 2075, and the Local Rules of the BanbFlupCcy Court- 

17. ''Bar Date." means such date@) fixed by ordcr(s) of the Banlrnrptcy Cwrt 

bywhbh proob of claim, proofs of espitY htaest, or requests for allowaace of an 
. .  e v e  Claim must be filed 

1s. 3illco" means Bilk0 he.' 

19. "Billco Cure Claim" means the Allowed Claim of Billw arising under and 

relating to the cure o f  existing defaults under the Billco Existing Agceement, as a m d e d  and 

restated by the Billco Modified Agreement 

1 The Billco Modiiied AgRanwt is cumenfly being negotiated by Billfo aad Sure- 
TeL In thc event agreement is not zeached regarding the BUw Modified Agreement before the 
Confirmation Datc, (a1 the definitiom of%llw," 3 i U c o  Cure claim,'' "Billco '8xiStiag 
Agmement" and qillco M e d  Agreement'' will be deleted brn Article I, @) the treatment 
pvisions for the Allowed Bdcu Cure Claim will bc ddeted k r n  Article LU and (c) the 
provision for the assumption of the Billw Existing Agreem~mt, as modified and restated by 
Billw Modified Agtuuneat, will be deleted fmm Articfe Vm. n e  result of such deletions, if 
mode, will bc that the Biilw Existing Agreement will be rejected by Sure-Tel and any Allowed 
Claim of Billw resulting from such rejection will be treated in the Class of General Unsenued 
CIaims other than Subaebt Claims. 

FlRsT MODIFIED PLAN OF REORGANIZATION - Pave 4 
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d'meaodtbecrtainAgcamcntbatwearEh - 20. TUco-Aemm 
. .  

~ _-d__ -- - r"- ---_-^_I - ---- --.-------I----- --^- - ___._ 
andSure-Tel as existdonthe PetitionBste. 

21. "BinmhirxiXcdAae~s e & m e a a S t h c c e t t a i n A m c n d e d a n d ~ ~  
I .  

Agrcanmt to be ateredinto by and baween B i i l ~ ~  and S~re-Tel as of the Efktive sate. 

22. "Buainww m- aay day, otherthan a Saturday, Sunday or legal 

holiday (as d&ed in Badawpky Rule 9006(a)). 

23. "ThaU t a l t  case "mclmathecastundu&apta 11 oftheBanlrrrqtcy 

Cods, commenced by Sura-Tel in the Bankruptcy C o d  on Novunber 1,2001. 

24. 

25, 

"ChichiCkasaV means Chichaw Holrfirrg Company. 

"a" means a claim (as defined in section lOl(5)  of the Bauknqky 

Code) against S-TeL 

26. 

set  forth in Article m of ttrc Plan 

27. 

T ~ ~ t e e  in this chapta 11 Case. 

28. 

Baakuptcy Court. 

29. 

'Q& means a category of Holders of Claims or Old Equity Interests i ~ s  

''f&nnu 'thc" muas any official committee appointed by the United States 

"Confimrah 'op" means the eidry of the Confirmation orda by the 

'on Date" means the date upon w&i& the Conknation W m  

is mtexd by the Bdauptcy Court- 

30. "Cantimation order" means the order of the Bankruptcy Court 

wnfirmingthePlanpwuz.ntm section1129 offheBanlrmptcyCcde. 

31. 

32. 

'Tonsumm atiq" meam the occurrence of the Effiztive Date. 

"Creditor" means any Holder of a Claim. 

FIRST MODIFTED PLAN OF REORGANIZATION - Paee 5 
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-and assigus, in their capacity as post-PctitionDate lendeR to S-Te1-t to the 

DIP M e r .  

3s. "DIP Lmdera' ctaiq" means, colIccrivdy, the Mowed claims of 

Tel by the DIP Lerrdas p m w d  to the DIP order. 

36. "DIP Onis" means the "Fd Q r d ~  Allthoriziag M o r - b - P o d o n  (1) 

lsid To Obtain Financin& Gmnt Security i n t a  and A d  Priority Status Pursuant to 

S d o n  364(c) ofthe Banlanptcy Code" entpcdNOvarrber28,2M)l. 

37. 'VisclosmS tatement" means SurcTel's Didosmz Statement of even 

datc with this Plan, as it may be ame!ndcd, supplemented, or modified from time to time, 

dcscriiing the Plan, that is prepared imd distniuted in accordance with the Bankruptcy Code and 

Bankruptcy Rules and other appiicablc law. 

38, ''DiDisOuted" rn-, with respect to any Claim or Old Equity Interest., any 

C h  or Old Equity Intr?rest: (a) listed on the SEhedules as dquidatui, disputed or continga& 

(b) as ta which Sure-Tel or any other party in interm haw interposed a timely objection or 

requast for estimation in accordance with the Bankruptcy Code and the &mkruptecy Rules or is 

othtrwisc disputed by Sure-Tel in accordance with appiicable law, which objection, request for 

FIRST MODrrrXED PLAN OF REORGANIZATlON -Page 6 
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41. ‘ Z m  means an d t y  as dehcd in section 101( 15) of the Bankruptcy 

code. 

42. ‘T&&’’ m6aua thu eatate of SumTel by sectioa 541 of the 

Banknxptcy Code upon the commencement of %e chapta 11 Case- 

43. 

44. 

‘Tabte A s  &’’ means Surc-Tel’s kpsers on rhc Efftxtive Date. 

‘ ‘ ~ t e R e 0 ~ ~  ‘ve” means a fiduciary independent of all parties in 

intaxit to be appointm oy &e Bankmptcy Court on appiidon of Sure-Tel, after hearing on 

notice to the Holdas ofthe twenty (20) largest General Unsenad Claims other than Sub-debt 

Clsims and to the U.S. Trustee. which hearing ShatI occur within thirty (30) days after the 

Confirmation Datc,  as soon thereaflm as the BanLsuptsy Court’s dcckct may p d t .  who shall 

hold and administer the C m i i t t  Fund in accordan% with imy direc?io~a a9 the Bankruptcy Court 

may order &om timeto-he, and who shall be the ”rcpnsmtativc of the @]state appointed for 

rmch purpose“ (as such phrase is used in section 1123@)(3)@) of the Bakruptcy Code). 

’ 

45. “a” or ‘‘W means file or filed with the Bdauptcy Court in the 

chapter 11 Case. 

FIRST MODIFIED Pr. 4N OF REORGANIZATION - Faee 7 
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obhined by& Estate RepRsentaa 've upon the Aroidaace Claims, after payment of all 
i 

~ ~ ~ f c e s ~ f i ~ o f t h e d ~ ~  'Ve, 
I 

54. vew common stoc Pmeans new COmmoIl stock ofSur+Tel to be 

autttorized, issued and delivered on ths Effative Date. 

55. "Nsw P r e f d  s to&" means new five paant (5%) cumulative prefi.~rcd 

stack of Zhm-Td, dividends on which shall be defemd mtil reqrrirrd agAed enrc payments 

havubtcamade to H o b  of Claimsin C W  3,4,5,6 and 7, to be authorized, issued and 

delivered on the Effdve Date. 

56. "Id Comm on Stock" m ~ ~ 1 1 6  the COmmoIl stock of Stare-Tel authotized, 

i d  or ouoltanding ofi the Petition Date. 

57. 

58. 

r)ld Eauitv Hol der" means the H o h k  of an Old Equity Interest. 

"Qld Ehuitv Interest" maarts an intuest in, aud all rights and interests 

arising fkm or relating to, Old Gammon Stock or Old Preferred Stock, inchding, but not limited 

to, a l l  issued, unissued, 

cowasion rights or contract rights to purchase or acquire such intemts at anytime- 

or outatanding sh-, together with any wanants, options, 

59. "Old Preferred Stock" means the prefemd stock of Sun-Tel authorized, 

is8nuI or outstanding on the Petition Date. 

60. "Other Priority Chi& means any Claim accoTded priority in right of 

payment under section 507(a) of the Bankruptcy Code, other than a Priority Tax Claim, or an 

Administrative a* 
61. "P-"mcans a p w w  as defined in section lOl(41) of the Bankruptcy 

code. 

RRST MOD= DPLAN OF REORGMZATI ON - Paee 9 
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62. " P P  m a  NOVanbcr 1 I 2001, ths data OII Which S-TCI 
.___ - .*-.-_. - - -_-I --. . .~ - . -.---> ----_i- - . _  - 

filed ita vohzntarypetition. 

63. ~ m e a n s t h i s P l a n o f R & & m i z &  'on, Q madifled, either in its prwent 
I 

form ores it may be altaed, amtnded, modified or supplemcnad from time to time in 

acwrdancc with the Plan, tke Biiubptq Code and the Baduuptcy Rules. 
. 

"me+ aClaim of agovmmeatalplrit oftbe kind . .  64. %TaXClSlm 

spui.&i h d o n  507(axs) of the Banlauptcy code, inchadkg but not limited to income hrx- 

reaipIuputytaxesaat due a8 of the PdCmDate, de3 taxrc and Use taxes 

65. "Rafessiorlga" mema a Pason or Entity (a) employedpuraannt to a Final 

o r d e r i n ~ ~ c ~ ~ t h s e c t i o n s 3 2 7 r m d  1103 of0eBsanlouptcyCodeandtobecomparsatd 

for services tendgtd prim to tbc E&aivc D&c, p-t to Sectians 327,328,329,330 and 33 1 

of tfie Bpalauptcy Code, or (b) &rwhomcompens;rtionandremrbtusemmthas been allowed by 

th~Bm.kr~ptcy Court pursuant to s d i a  503@)(4) of the Ba&niptcy Code. 

66. "pta*od Fee c labs" meam those fns and expmses ciabed by 

b u g h  a Banlpuptcy Court order, pursuant to sections 330.331 and/or Professionals 

503 of the Banlouptcy Code, aad unpaid as of the Coofirmation D a k  

67. "Professisnai Fees" means dt Ailowed Claims for compensation and for 

rrimbwement of expenses under sections 328 and 330 of the Eanknrptcy Code. 

68. "pmf of Claim" means a proof of claim p m t  to d o n  501 of the 

Bdimptcy Code audm any d e r  of the Bankruptcy Court, together with supporting documents. 

69. "Pro Rata Share" means the amount of my Dishiiution equal to the 

pmportion that an Allowed Claim in a particular Class bears to tbe aggrtgate amount of all 

Allowed Claims in such Class. 

ElRsT MODLElED PLAN OF REORGANIZATION - Page 10 
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tclaamin- scrvica d e  8greanent by andbetwcen SumTei and &*ea C a u y ,  

SWBTL4mezitecl1, Qwesi, Valor or VElizon. 

75. 1 .  'plehts of Aciion'. m e a s  dl claims, demands, rights, acfioas, calt6es of 

action and suits of Sure-Tel's Estate, except the Avoidance Claims, of any kind or chbaracter 

wbtsoevq h o r n  or unknown, suspected or unsuspeaFd, whether arising prior to. a or after 

the Petition Date, in contract or in tort, at law or h equity OT under any ohex theory of law. 

inchding but not b i t e<  :a (a) rights of set06 counterclaim or rewupmmt, and claims on 

2 The Qwcst Modifled Agrremmts are Cwentty being negotiated by wart and 
Sun-Tel. In the went agrement is not nached rrgarding the @est ModSed Agrcnnents 
befm the Conhnation Date, (a) the definitions of ''Qwcst," "Qwi?st Cure CIah,= "Qw& 
Exiting Agreem~ts'' and "Qwest Modified, Aprrements' will bo deleted from Article I, @) the 
treatment proviaionS for the Allowed Qwest Cure Claim wiU be deleted h m  Mcle III and (c) 
the provision for the assumption o f  the @est Existing Agreements, as modified and restated by 
Qwurt Modified Agrcauents, will be deleted h m  Article WL The nsult of such defetions, if 
made, will be that the west Existing Agreemmls will be rejected by SursTel and any Allowed 
C k  of Mest resulting horn suoh rejection wil l  be treated in the Class of General Urn- 
C l h  ather than Sub-debt Claims. 

m T  MODIFIED PLAN OF REORGANIZA TION - Pave 11 
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canhcta or forbreasha of dntiar imposedby law, (b) tfit ria to object to Claims or Old Equity 

Jntmsts, (c) ciairns purausnt to section 362ofthe Baukruptcy Codc, (d) claims and d&ensc~ 

.. -- - __ -------- - ---. -.-.-----.----- ~ 

. .  

such aa fia4 mistake, dursss, umuy and (e) all&&to S e d r s h R h a t I  . 'wandalt&gltsand 
. ' i .  

d e  *seetionS 502(d), 96,510.542.,543,545,552 ~ 5 5 3 ,  acept x m y  bc ' 
. 

c w d  or settled by S w T e I ,  with ;qrproval of tht BmkmptcycoUrt a&raoticC ;md a 

hearing, befm the Ef€&e Date 

76. "&b&k# means the scheduIes of asset8 and liabilities which-Sum-Td 

is requkrl to File punruant to &DO 521 of tbe Bankmptq Crib, the offucial Baalauptcy 

Foapa and the- Rules, as thqmaybc a~~eadal tadsuppla~~ented'hn time to time, 

4 Sure-Tcl'~ statrment of&mciaI a f f k k i  filed with thc Boalauptcy Gut., Sure-TeI is required 

to Fie plnsuant to section 521 of the Bwlc~uptcy Code, the meial Baaloruprcy Fotms a d  tht 

Bauhptcy Rules, as they maybe mdcd md~supplsmented lium time to time. 

77. "SemredC1 a&'' means (a) a Claim that is senued by a lien on p m p e ' m  

which the Estate has an interm, which lien is valid, perfected and dorceabls under applicable 

law or by reaeon of a F i  Order, or that haa rights to setoff under section 553 of the Bankruptcy 

Code, to t h e m  of the value of the cnditor's interest in the Estate's interest in such property 

or to the extent of the right to setofF, as applicable, as detamined pursuant to section SM(a) of 

the Banlmrptcy Cads, or (b) a Claim Wowed under the Plan as a Secured Claim. 

78. ''Fa or "w means mailed to Sm-Tel and its couribel and to such 

other parties in intenst as rquired by applicable Bankruptcy Rules. 

79. "Subdebt Claim" means any Claim of either Chickasaw or Allied, other 

than the DIP Lerders' Claims, and any Claim of GE Capital, Chickasaw Long Distance Co., 

Chickasaw Telmm, Inc., Chickasaw Techuology produas, Inr, Fiber Optics Network 
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Madrsting A$nrmentP %tween SWBT/Arneritech and SmbTel as d a t e d  on the P d t i ~ n  Date. 

84. ~ T I A m e ~ i t e c h  Modified Aimem- "rneansthosecertahhzended 

. .  83. 

andResolted Resale PlFiMarketing Agnements to be atered iabD by andbetween 

SwBTlAmaitech and Sirre-Tel as of thc33ffective Date. 

85. W e  means. with respect to a or an Interest, or a Class of 

Claims or Interests, a Ckim or an Interest, or a Class of Claims or Inrerests, that is not knpaid. 

86. "unesundm ' " means any claim against Sure-TeI that is not a 

Secured Claim or Mmi;limative Claim. 

87. "U.S. Trustee" means the Office of the united States Trustee for the 

Wostcrn Dishict of Oklahoma. 

FIRST MODIFIED PLAN OF REO RGANIZAnON - Pace 13 
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Resale and Msrfctting Agreemants to be atered into by pad bdween Valor and Suw-Tel BS of 

the E&ctive Date- 

a. me9118 VetizOn Connnuuications Inc. M a  Bid A h t i c  

corporation and GTE c0rporatiox14 

The V&; Modified Ages~uwts an: mpRntly being negotiated by Valor and 
SmTel.  In the event agrarment is mt reached regaxding the Valor Modified Agrcemcats before 
the Confirmation Date, (a) the definirioas of "valor," "Wor Cure Claim," "Valor Existing 
~ m b "  and "Valor Moditied Agnemcnts" will be deleted fmm Article I, @) the tmaknmt 
provisions for the Allowed Valor Curs Claim will be deleted h m  M d e  El and (c) the 
pmvisim for the asmmption of the Valor Existing Agnenmts, as moditid and rcstatcd by 
Valor Mal Agreements, will be deleted firom Article Vm. Tht m l t  of such deletions, if 
made, will be that the Valor Existing Agreements will be rejected by Sure-Tel and any Allowed 
Claim of Vator resulting hmm mch rejection wiIl bc treated in the Class of General Unsecured 
claims other than subdebt claims. 

3 

The Verizon Modified Agrrements arc currently being negotiated by Vaizon and 
SwT& kr the eycnt agnemmt is not reached regding the VerizOn Modifid Agreements 
before the Coniixmation Date, (a) the definitions Of "'Va'k~n," "Ve&on t h e  Claim," 'VeiZon 
Bdsting Agreunents" and 'Veriwn Modified Ag~ements" will be deleted h m  Article I, (b) the 
trcafnrent provisions for the Allowed Vaizon Cure Claim will be deleted h m  Article m and (c) 
t h e  provision for the assumption of the Verizon Existing Agreements, as modified and restated 
by V h  Modiiied Agreements, will be deleted h m  Article Vm. The result of such deietions, 
if made, will be that the Vaizon Existing Apunents will be rejected by Sm-Tel and any 
Mowed Claim of Ve&m resulting 6om such rejection wiU be treated in the Class of General 
UnsGCllrsd claims Other than Sub-dfht Claims. 
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I 

IL 
~------7-e--hfess ~-~~~~ -I-.-. - -, . .  . ._-”.*I- .- 

I 

A. mdnctiog 
i,‘, b 

Catain types of Claims are not piaced into C h s q .  Thcy are not wnsidertd 

Impaired and they da not vote an the Plan because they arc atiffed to specific treatment provided 

for than in the Bankruptcy Code. Thcrcfim, Sure-Tel has not placed Amn;niamh ‘ve asims, 

professional ~ e e  Claims and priority Tax &into a h  ~nderthcPkn *a 
9imu betreated as pmV-5.z.A below. 

claims 

B. Administrative CIaimg 

Sure-Tel shall pay &Hold= of an Allowed A& . ’ tr ‘ve Claim (except f6r 

DIP Lwders’ Chitus and ProfessioaalFess tu the exteut that tluirtnarnent is exprasly set forth 

below) m fuu in the amount of the Allowed Claim. without interest, in cash, on the later of (a) 

the Effective W e  (or as soon thereafter aa practicable) or @) withia thirQ (30) days after the 

Claim becomes an Allowed Claim or (c) the date such ckdm is payable in the ordinary c m  of 

Surs-Tells busiaws. Under the Plan, the Holde qf an Allowed Administrative Claim may bc paid 

on such other date a d  upon such other terms a8 may be agrced upon by that Holda of an 

Allowed Administrative Claim end Sure-Tet 
. _  

~ O t w i t h s t M d i n g  any provisiou in the pian regarding payment of- tive 

Claims, all Holders of Administrative C h i m ,  which have not ban paid as of the EfFective Date, 

must Fie and serve a request for payment of.Administrativ CIaims with the Baakruptcy Court 

and senre the same on SumTel’s counsel and the U.S. Trwtee such that tbe rcqtlt%t i s  actuaIly 

reaived no later than tbirt, (30) days der thc Confirmation Date, or such Claim shall be forever 

barred and shall not be enforceable against Sure-Tel, i@ successors, its assigus or its property. 
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Lsnders' Claims shailbe fbllydsftui, dischgedandnhzsai BS ofthe Eftistiye Date by Sam- 

Tel's 'on, issauce and delivery to Chickasaw of 1,000,OOO - of the New pnfend - 

Stock pad 63,000 shares of the New Common Stock, and to AUkd o€ 1 , 0 0 0 , ~  &ares of the 

New pre6crred Stack and 37,000 shares ofthe New Common Stuck. The DIP Lenders' 

agrwmcnt to accept s w h h  ofstock is CDnditiOned on each DIP Lenddsrightto elect that a 

portion o f  tke shares of sbck be r!istriied to thc electing DP Laderun acEoutlt of suchDIP 

Ladcr's Iutuest as 8 holder of Oid Mend St6tk. An elcoting DIP Lmda shan, on or before 

the Efkctive Date, notify Surr-Tel of the number of shatea of the New Prcfersed Stock audor the 

number of shpes of the New Common Stock that shall be attn'buted to the exchange of such DIP 

LendR'~ Old Prsfpred Stock Bxcept as set forth herein, no other Distribution shal! be made on 

account of the DIP Lendas' Claims. 

D. ees. 

Sure-Tel shall pay F'rofessionals who are entitled to allowance of fets and 

reimbumunent of e x p d  h m  the Estate, in cash, the amount awarded to SaChProfessionals 

by Final 

Professionals pursuant to any interim orders ofthe Badauptcy Court providing for payment of 

h ! e h  compensation to Professionals, on the fater of the Effective Date and the date upon wbjch 

any order awarding fees andor expenses becomes a Final Order. The Holder of an Allowed 
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Qaim forhhsional pees maybe paidon suck lata date andupon SUEh othcr temw as 

' CiaimandSuroTd. Each agreed upoa by that Holder of a~ Allbwed A d m u m w e  

w-mai must Fie and s w e  a pro~erly noti& fee application and ths B-W am 
must d e  on the apphtkm. Only the amounts of hf&onal Pew alIowai by the B-w 

Court Will bu owed and required to be paid by Surc-TcL 

- .-- ~ 
-._---._ __ --.-_ - -.....----.--*-----. I - . .  

3 '  > 

I. 

Professionals or other Entities requesting ComPQsation or n?imbursement of 

exparser pumant to Sectian~ 327,328,330,331,503@) and 1103 of the Bankruptcy f i d e  for 

services rendered prior to the Effective Date must File and Serve an application for final 

allow- ofmnqmaation anclreimbmanent of -no later than thirty (30) day aRerthe 

Effdve Date. Ail such applications for i ka l  allosnm~e of- ' nandnimbure ement of 

expenses willbesubject to the authonW ' 'on aad appmval o f  the Baaluupy Court- Holders of 

Adminisave Claims fiicluding, witbout limitation, Professionals) requesting compuwation 01 

rcimbuxziemeut of cxp~nsfil that do not H e  such rrquestb by the applicable bar date shall be 

forever bamd fmm asserting such ciaims against Surc-TeS its sucfeb~~~s. assagns or pmperty. 

Any objection to Professional Fee Claims shall be FiIcd and Saved in acwrdance with the 

Bdruptcy Code, the Bankruptcy Rules and any applicable ordm of the Bankruptcy C o r n  

4 1  reasonable fees for services rendered by Professiords engaged by Sure-Tei in 

conncCtion with the Chapter 11 Case and the Plan afta the Effective Date, including those 

relating to the resolution of pending Claims, mzy be paid by S-Tel Without fuaha Banlauptcy 

Court authorization. 

E. Prioritv Tax Claims. 

Each HaldeT of SU& an Wowed Priority Tax Claim will be paid in fu4 m cash, 

on the later of (1) the Effk~tive Date (or as soon thaeaftcr as pracricable), (2) wiUh srxty (60) 

MODIFIED PLAN OF ReORGANUATXON - Faze IS 
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c!!!!E statrur voiinrc Riphg 

Class 1 -- ma priority Claims 

Class 2 - Billco Cure Claim Impaired Entitled to Vote 

ctass 3 -@est Cure Claim Zmpaired EbtitIwI to Voh - 

Unimpau-ed Not Entitled to Vote 

Clm 4 - SWET/Am&& CUR C S h  Imps Entitled to vote 

i 1-071 P. 022/049 F-400 

The c a m  of Claims and Old Equity Intcmts listed below classify C'iaims 

and Old Equity Interests for dl purposes, kinding voting CDnfirmaton and Distributim 

Equity Interest quaiifies withia the description of such diffaent Class. A Claim or Old Equity 

Iuterest (0 is in a piirticular Class only to the ated that guch Claim or Old Equity Intenst is 

Auowed in that C h i  and (ii) has not beRl paid or othawiae settlal prior to the Effective Date. 

B. Claesificatianao dTreatmen t of Claim and Old Eauitv Intuests. 

The classification of Claims and 316 Equity Interests against Sure-Tel pursuant to 

the Plan is as follows: 

MODIFIED PLAN OF REORGANGU TION-Paee19 - 
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a. Classificatiom; clam 1 d s t s  of an Allowed othapriority claims. 

b. Treatment: The Allowed Class I claim# shall be fuuv sat is f ie  

di~chaqd and released a of tbt EaXtive Date by SumTel's payment o f  a l l  Allowed 

C h s  1 :z m cash, without interest, on the later of (x) tbe Effective Date (or 

as soon thereafter a9 practicable), Q within sixty (60) days aRa the Claim becomes an 

Allowed Claim, and (2) the date on which such Claim b e a m s  due and payable, except 

b the rxttot that the Holder of the AlIowed Claim in Class 1 agrees or has agrced to a 

different treafmmt, No other Distribution shall be made on account of the Allowed Class 

1 claims 

c. Voting Class 1 is unimpaired under the Plan and the Holders of CIpw, 

I Claims are not entitled to vote. 

2. Class 2 - Billco Cure CIaia. 

' Cbsification: Qass 2 consists of the Allowed BiIlco Cure Caixn. 

Treatineat: The Allowed Claw 2 Claim shall be fully satisfied, b- 

discharged and released as of the Effective Date by the consensual modification and 

restatement of the Billco Existing Agreement, as shall be evidenced by the execution and 

FIRST M ODXFIED PLAN OB REORGANlZA TION - Paee 20 
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cllreclaims. 

b. Tmtmmt The Mowed Class 4 C l a h  shall be fully satisfied, 

dischargal and released as ofthe Effativt Date by the consensual modification and 

restatement of the SWBTlAmaitcch Existing Agmmenb, as shall be evidenced by the 

execution and &?very of the SWT/Ameritech Moditicd Agreements, and the 

assumption thnwfby Sure-Tel and agreed cure payments, as provided in Article Wr of 

FIRST MODIRIED PLAN OF REORGAWUT ION - Pace 21 
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- 
the Ph. NO other DistdbrrtionS be d 011 mmt Of ths Allowed Qa+s 4 I 

1 . ._ -- ,- .--- .__- - -.- ---.--. -L_ --..-- -. - 
c. Voting: Class 4;s Impaired and the Holders ofthe Class 4 C h  I 

are entit14 to vote to acapt ormject thc PIS' 
I 

5. Class 5 - valor cure claim. 

a. 

b. 

C l a d k t i a :  Class 5 eo116i8t8 of the Allowed Valor Cure Chim 

lhatmek TheituoWed Class 5 Claim shsll be fully satisfied, 

dischsrged and n l d  88 of the Effcctivs Date by the C O M E ~ K ~ ~ ~  modifidon and 

Ksatanat of the v a h ~ g ~ ~  88 ghrll be e v i d a l d  by the execution and 

delivery ofthe Valor Mwlifid Agiwanents, and thewwnption thereofby SmbTel and 

aged cure payment, sts provided m Article WI ofthe Plan. No other Distribution shall 

bo made an account of the Allowed Class 5 Claim. 

c. Voting: CLaps 5 ia impaired and the HoldR of the Class 5 clskn is 

entitkd to vote to accept or rej& the P l m  

6. Class 6 - Verizm Clrn Claim. 

a. Classifidon: Class 6 consists of thc Allowed VaizOn Cure 

Claim. 

b. Treatment The Allowed Class 6 Claim shall be fully saxisfie 

discharged and reIeased as of the Effective Date by the consexmud modification and 

mtarunent of the Vciizon Existing Agreemen& as shall be evidmcgd by the execution 

ad delivery of the Vcrizofi Modified Agreements, and the assumption thereof by Surc- 

Tel aod agreed cure paynertt, as provided in M c l e  VIII of the Plan. No other 

fisbiiution shal be made on account orthe Allowed Class 6 Claim. 

c. Voting: Class 6 is Impaind and the Holder of the Class 6 Claim is 
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continuing obligations betweat S-T’el and the DE’ Ldmi provided for in 

Article Z Z  of the Plan. No other Distriiution s&aU be madG on of the 

Allowedclans 8 cI8ims. 

c. Votiag: class 8 is TmpHired and the Holders of Class 8 claims are 

mtitl ed to accept or reject the Plau 

9. Qags 9 - Old Equity I Z I ~  

a classificatia: Class 9 ~ n s i a t s  of all old Equity I!ltuESts. 

b. Treatment As ofthe EffcGbive Date, and exapt only as provided in 

part C of Article I1 above respecting 0!2 Preferred Stock of an electing DIP Under, all 

share certificates and othe instruments evidencing all Old Equity Interpsts shall be 

d-ed canceled, d any and all rights or intensts arising by virtue of tbe Old Equity 

Interests ghall be deemed fully satisfied, discharged and =leased, witbut further act or 

action under any applicable agreement, law, regulation, order, or rule, and the obligations 

of Sure-Tel under ail c d h  and agreements govmning each such luterest, if any, 

a t d l  be terminated, and the holders of such Old Equity Iatensts shaU notreCeive or retain 

anything on account thereof, 

c. Voting: Class 9 is Impaired and Holden of Old Equity Iutarests ~ r s  

FIRST MODImED PLAN OF REORGANIZATION - Pace 24 
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A. V o i i l l v ~ .  i 

EacbHolderof an Al lo~ed Claim in Clrus*r2,3,4,5,6,7 and 8 is entitled to 

vote either to wept or to reject the Plan Only those vota cast by Holders of Allowed Claims 

l;hallbecormtwlmdetaminingwh~acceptaoceshavtbanrecrived~~mmmrberaad 

amount to obtain coafirmation. 

B. Acc;tataucabvIier, aired-. 

An Impaired class of Claims &rail have accepted the Plan if (a) the Holders (other 

than any &Ida daignated  d e t  sectian IlZs(e) of the Bankruptcy Code) of at least twp.thirds 

in dollar amount ofthe Allowed Claims actuaUyv0ting in such Class have VOM to accept the 

PIan and (b) the H o l b  (other than any Holdcr designated under section 1 126(e) of the 

Banlmrptcy Code) of more than one-half in number of the Auowed CIaims actually voting in 

such Clam have voted tc d c e p t  the Plan. 

V. 
EFFEZTO F CONFIRMATI ON 

A. V& of Assets in Sure- Tel. 

On the Effed;ive DatP, $1 Estate Assets (excluding only the creditor Fund. which 

shall !JC tr;msfand to the Estate R ~ ~ t a t i v e )  shall vest in S-Td h e  of auy Claims, Liens 

and Old Equity IntciEsts. 

On the Efktivc Date, the k t n r s  and officers of Swe-Tel am txpectcd to be as 

foUoWs: 
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C. Autharitv to Effeanate 

Gpon &e mtry of the C o a t i o n  Order by the Banknrptcy C%Urt. all 

provided under the Plan will bb d d  to be authorized and approved Without further approval 

h m  the Bsnkruptey Court. The Confirmarion Order will act as a prda m o w  SrPrcTel'a 

Certificate of Incorporation and Bylaws such that the provisianS of the Plan cau be e&cbtd,  

so as to mclude, without limitation, pmvisiam authorizing Sure-Tel to authorize and issue the 

New P r e f d  Stock and the New Common Stock and pmhiiitkg UIC issuance of mn-vothg 

stork. Sum-Tel shall be authorized, without fiather application to or orda of the Bw~~kmptcy 

Court, to take whatevcr d o n  is n~toesaa~~ to achieve Consummation and cany out the Plan and 

to effcchtae the Dkibutians provided for under the Plan. 

D. mddmeU&$ . .  

Except as otherwise expressly provided in the Plan, ou and after the Effkctive 

Date, the Plan and all &%its refezred in the Plan shall bind all Holders of Claims and Old 

Equityznterests. 
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vu. 
-MENTATION OFTBF. PLAN 

A Fundinn of Plan. 

ghan be S-Tel's satisfaction of the DIP Lenders' Claims by issuance and delivery otthe New 

pntisrcd Stock and the New Common Stock, as pmvidd h Article ILC of the P h ,  cash on 

hand and o p c d n g  revaues. 

2. On the EEcctive Date, SureTel shall deposit in a segregated deposit 

acmunt $170,000.00 in faahwhich, together with the Avoidance Claims, shall comprise the 

Creditor Fund to be rectivai and administered by the Estate Rkpresentative h m  and after the 

date of his appointment. 

3. On the Effective Date, all nccessaryparties shall execute and deliver all 

doenments and iastrUments not previously executed and delivered, and take all actionS necaxuy 

to msummatc the bamacbo * astontanpIatalbythePlan. AUfctsandexpenscsoftheErtatc 

Rwentative, and any professional8 or a w t 6  as he or she may mrploy, shall be paid from the 

-tor Fund, 

B. Rirrhts of SumTeI. 

In addition to ita other rights under the Plan, Sure-Tel shall have fhe right, but not 

ElRST M ODiFIED PLAN OF REORGANIZATION - Paee 27 
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to the P h  &dl bc mtitlui to ail of the benails of Bankruptcy Code section 1145. 

wl 
TREATMENT OF EXECUTORY 

coNTRAc3Ts ANDUNE- DLEAS Es 

A. &SUm~tion of lndenmitv Aememen ra. 

As of the Petition Date, Sure-To1 was a party to agnwents (hdudhg. Without 

limitation, SmTel's obligations d e r  ita bylaws) to indemnify c d n  of Sure-Tel's directors 

andofficen. who will conhue to s m e  as dimtors and officers after thc Effective Date, born 

speciikd tiabilities (collectively, %-v -W). The Wdity Agrsemenol represent 

hportant obligations of Sure-Td which are inStnrmental to the rCtention of the m a n a h t  and 

other employees of Sure-Tel through Sure-Tei's restructuring and enhance Sure-Tel's ability to 

amct and retain capable directors and officers. 

Accordingly, to the extent such Indehty  Agreements constitute executory 

contracts that have not been assumed or rejected during the peadcncy of Sure-TeFs Chapter 11  
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Agrcrmart, (c) is one of the existing agretments SmTeL shalS asfume as provided in part B 

above or (a) ie listed on Zxiiibit “A” attaci~cd to the k l o s u r c  Stataaent under the heading 

‘‘Co&act8/Leasc8 to be Assumed,” all executory contracts auduuacpircd leases entered into by 

S m T e l  prior to the Petition Date that have not pnwiousiy @red or terminated pursuant to 

their own terms shall be deemed rejected pursuant to section 365 of the Bankruptcy Code. Sure- 

Tel reserves the right, &ex noticz and hearing, to add or Mete any executory contract or 

T MODIFIED PLAN OFREORGANKZA TION - Paee 29 
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a- S-Tel or Sure-Tel's mtc. All such Claims for which Proofs of Clak are requirwl to 

be Filed wil l  be, and will be treated as, Gmeral Unsenued CIaims subject to the provisions of 

Article IU hmof 

Ix. 
PETENTI ONAND- RCEMENT OB AVOIDAN CECLAIhls 

Except as provided in Article m . 8  o f  the Plan, ab ofthe Effktive Date, the 

Avoidance Claims shall be transferred to, remined and enforced by the Estate Representative to 

the fullest extent PQmitted by Section 1123@)(3) of the Bankruptcy code. without limiting the 

generality of the foregoing, Avoidauce Claims identified on Exhibit "E" attached to the 

Disclosure Statement an expressly covered by this Article. 
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Diatri ion a d  @) provide paymmt hr costs and expenses of the Es&ate Reprrscntative aad his 

o r h e r p r o f ~ ~ s a n i r n g m t s  

C- Time uf Distributions. 

Except aa othawise provided in the Plan, Distributions on account of those 

Claims that am Allowed at of the Effedivc Date shall to be d e  on the Effetive Date (or as 

soon t h e  as is practicable). Distributions on account of Claims that become Akwed after 

t h e  Effective Date shall be made pursuant to Articie XU of the Plan. 

Except M othcrwisc set forth in the Plan, Sure-Tel and the Estate Represclltative, 

as applicable, may, but shall not be lequiral to, set-off against any Claim and the Distributions to 

be made pursuant to thc Plan in respect of such Claim any Rights of A&on ot Avoi&nce 

Claims, as applicable, which the Estate may have against the Holder of the Claim but neither the 

failure to do so nor the allowance of any Claim hereunder shall constitute a waiver or release o f  
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any such Rights of Action ar Avokhcx ckk, as appEcabh, right of sctoffor mqmd 

D. Manner of Pavment. 
__ .-.- -.- _-I -- _.- --- --- - ---- 

Anypayment of caahmadelmda tk Plan may be made eitherby chak dra& on 

a domestic b e b y w i r e  tmskr, or by automated dearing house transfa fium a domestic bank. 

Under section 1146(c) of the B-tcy Code, the issumce, t r a ~ t k  01 cxcbange 

of a d t y ,  or making or deiivery o f  an ktnment of t ransk unci& a plan rpay not be taxed 

u n d e r a n y l a w i m p o s i o g a q  tax orsimilartax. plnsuautthercto, entryofthucoafirmatl 'rm 

O&rshallbeadetemm& . 'on that no stamp tw or similar tax may be imposedon any& 

l lamcrh e&eted pursuaatto thc Plan. 

E. T- . O f i D  @tbmtoP8r&&Ptl 'fled Tllaeto. 

Au Dist~&utiona by check shaU be deRncdmadc at the time such check is duly 

deposited in the United S w  mail, postage prepaid All Distributions by wire ttansfk shall be 

deuned madc as of the date the Federal Reserve or other wire lraasfm is made. Except as Sure- 

Tel or the Estate Rqrmentatke, 88 applicable, may, at its option, othenVisc agree with the 

Holder of an Wowed Claim in respect thereof or as provided in the Plan, anyplopertyto bc 

distributed on accolmt of an Allowed Claim shall be di8tributed by mail to (a) the latest mailing 

address Piled for the Holder of an Allowed Claim entitIed to a Distribution, @) the latest mailing 

addregs Filed for a Holder of a Filed power of attorney &gnat& by the Holder of such Claim to 

k v e  Distributions, (c) the latest mailing address Filed fpr the Holder'a t r a n s h  as identified 

in aFiled and Saved notice or (d) ifao such mailing address has bem Filed, the mailing address 

reflected on the Schedules. 

F. Dimuted C k  and Unclaimed Rmerty. 

Notwithstanding all references in the Pian to Claims that am Allowed, in 
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uaehkncd shall bemme part of the Cnditnr Fund. W otha retumed or unclaimed Distributim 

to M b x s  rcyert to Su~e-Tcl asavailable fimds fori& omgoing opera ti om^ 

G. &&f. 

_--_ . -_---._. - - - _ _ .  

, ,  

I 

S~ue-Td may, but shall not be  red to, setoff a- any Claim (1) the 

paymcatr and/or Distriiution of other pmpaty to bc made nuder the Plan in respect of sucji 

Claim imd (2) my Rights of Action which SlpaTel may have agninst the Hokje~ of a claim, 

whetheraasextdor o w  but neither the failurrto do 80 nor the allowance of any Claim 

under the plan shall wnstihrte a waiver by Sun-Tel of any such claim S-Tei may have against 

such Ha@. 

TheEstatcRCpXiddW e may, but shall not be required to, setoff against any 

Clnim (1) the payments and/or Distriiutiian of other pmpdy to be made under the Plan in respect 

of such Claial and (2) any Avoidme Claims which the &ate Rcprrsencativs may have against 

the Holder of a Claim, whether assatal or otherwise, but neither the fbilurc to do so llor the 

allowancs of any Claim undet the Plan shall eotlstitute a waiver by the Estate Representative of 

any SUEh claim the Estate Representafiva may have against such Holder. 

H. Satuadav. S u n b  or Lea 1 Holiday. 

If any payment, Distribution, or act under the Plan is zquircd to be made or 

perfitmud on a date that is nut a Business Day, then the ma]ring of such payment or Distribution 

or the pafonnance of such act may be completed on the next swxediag Business Day, but shall 

be d m e d  to have b m  completed as of the required date. 

I. Revestine Of Assets. 

Except as cxpressIypmvided in the Plan, upon the Effective Datc, all Assets shall 

reveat in SumTel  and thereafter Sure-Tel may *xe, acquire, tfansfcr and dispose of its properly, 
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further =tion by Suml'd, its board of dktcas or its sharehotdas. 

XL 
PROCE DURES FORRE SOLVFN G DISPUTED CLAIMS 

AU objcaions to Claims and OldEquityhkrests shall be Fled and Served by the 

lata of (i) thirty (30) days after the EBxtive Date or (ii) thirty (30) days a& a Proaf of CIaim or 

request for payment w2L . q n t  to such czaim or Old Equity htterart is Filed. 

Except as set forth in the Plan, nothing in tha Ph, the Disclosum Statrmcnt, the 

Conhnation orda or any OI~R in aid of Confirmation, hail wdtute, or be h e d  to 

constitute, a waiver or release of any claim, cause of action, right of setoff, or 0th- legal or 

equitable defense that SUn-Tel had h e d i a t d y  prior to the wmmcncuneat of the Chapter 1 1 

Case, agaiust or with respeet to any Claim or Old Muity In- Except as set fo* in the Plan, 

w n  ~Onfirmatl 'on, Sure-Tel shall have, retain, reserve and be d e 4  ta assert all such claimri, 

canses of action, rights of setoff and other legal or equitable defenses that Sun-Tel had 

immediately prior to the commencement of the chapter 11 Case as ifthe Chapter 11 Case had 

not been commenced. 
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Except as provided in M c l e  IUB.8 of the Plan, all Rights of Action and 
II 

AV- Ckims shall be ntained and enforced by Sure-Td andthe Estate Reprrsentativo 

to section llUh)(3) of ttuBPnlavptcy Code 

Unless a Right of Action or Avoidance Claim againat a Creditor or 0th- Person k 

EXpRdy waivd relinquiShe4 released, C0r-A or settled in the Plaa, or in a Finai order, 

all rights withnspect to &Right of Adon m Avoidance Claim are resavedto h T e 1  or the 

Estate Reprcsexitative, respectively. 

Sure-Tel and the Estate Representative may pursue or &he to purw~~: the Rights 

of Actioa or the Auoi&nce Claims, mqecti~tly, in their sole disastioa and business judgmmt. 

After the Effectve Date, Surc-Tel and tbt Estate Reprrsentative may S a t l ~  e asSiga 

0-e -fa or ~ m p m m i s e  such Rights of Actian or Avoidance Claixu8, in their sole 

discretion and business judgment withouf order of the Bankruptcy Court. 

' 

wr. 
CONDITIONS PRIECZDENT TO CCWRTRMATION 

ANI, CON-TION OF TEE PLAN 

A. Conditions h e d e n t  ta Effdve Datu. 

It is a condition to the ERWive Date (unless +ved by Sure-Tel) that (i) (a) the 

&&mation Order shall approve in all rtspec$ all of the provisions, terms ad conditions of the 

Plan, @) the Coafinnation Or& is & h r y  to Sure-Tcl in form aad substance, and (ii) Sure- 

Tcf shall have depomited $170,000.00 in a segregated deposit account for the benefit of Holders 

of Ga~eral Unsecured Claims other than Sub-debt Claimg 
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It is a mndition of (31 LiMLthat(1)~Cdilmdl 'onordeshallhavebeen 
, ' \ '  
, l  

Signed by the Baukmptcy Cum and duly e n t d  on the docket for lhe ch;spta 11 Case by thc 

C k k  of& Banhptcy Courtmform and substaucc acceptable to h T &  and (2) 110 stay of 

t h C C O ~ ~ o r d t r a h a n b e i U t f f c c t .  

C. waiver of CDllditi* 

I 

e fOr ths ~ & b l S  contained fib d p d  A(k& S-Td m y  

waive any otha condition OsCOnfirmati~ d o r  Co 

set fathin AaicteW o f t h e m  at any time, without notice, without leave 01 order ofthe 

Bankruptcy Court, and without any formal action other than proceeding to obtain Coalinnation 

andlor achieve Conmumati 'M of the Plan. 

-*CUI ofthe Plm, mwholc or in pars 

XIV. 
RlETENTION OW JURXSDXCII OM 

Notwithscanding entry of the CDnfirmation 0- ar the Effecfive Date haviug 

oanmd, the Banlauptr; Caurt shall have jraisdictioa of mattera arising aut oi, d related to the 

Chapter 1 1 Casc and the Plan uuder, wd for the purposfir of. sections lOS(a), 1127,1142 and 

1144 of the Bsdauptcy Code inchding, among atha things, the following purposes: 

1. To allow, disallow, detennb, liquidate, classify, estimate or establish tlac 

priority or status of aay Claim, including tk resolution o f  any Rguwt for payment of any 

Administrative Claim and the resoiution of any a d  XU objections to the allowauce or priority of 
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9. To resolve any csscq amtmWts, saita M disput- withregpect to or 

* o n o f t h e C r c d i t o r F u n d a u d t h c ~ ~ t a t i v q  

To rcsolve any cases, wnt;dvazies, s u b  ar dlsputfi, withnspect to Plan's 

.--XU__ _+ ,-------~cuc-iuI.- -- ---.A- ..^_. - 1- . - -1 - .  - 1 _A _--_ ,____ . .  
. ,,. 

ngarcting- 

10. 

pmvkkma and entasuchordas as maybensessaryorapppxiateto implement such 

plwisiom; 

11. To and implcment.such orders as arc necessay or appropriate if the 

~ o a o r d a i s  for any rwsonmodificd stayed, r rvascd , r ev~  mvacated; 

12. To detemhe any othermattezsthat may arise incctm&or~ with orndats 

to the Plan, the Disclosure statrmcnt or the co-tion OKlm 

13. 

14. 

To enter an order a n d / o r f i n a l b  umclUding&e C!mpter 11 h e ;  

To consider any modiiicatioa of the Plan under d o n  1 127 of the 

Banlrmptcy Code an&& modification of the Plan b&re ' d x t d a l  consummation" as defined 

kr section 11 01 (2) of the BanLruptcy Code; 

IS. To protect the pmperty of the Estate. h m  a d v a  Claims or intufaence . 

incaasisbt with the Pl- including to hear actio- to quiet or otherwke dear titIe to such 

pmpw b a d  upon the tams and Pipvisions of the Plan, or to determine Sure-Tel's exclusive 

own- of claims and causes of action retained under &e Plan; 

to abandonment of prop- of To hear and detumine matiem pertarnrag . .  16. 

Estate; 

17. To cure any defect or omission, orreconcile any inconsistency in any order 

of the Bankruptcy C o w  including, without limitation, the Confirmation Order; 

t 8. To iatCrptet and enfane any orders previously entered in the Chapter 1 1 

Case ta the extmt such o h  are not superawled or inconsistent with the plan; 
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21. To hear apd act on my OW matter not ihwndent with the Banksuptcy 

coda; 

22. To Consider and act on the c - 4  md satlrment o f  aay litigatica, 

Claim against or cause of action on behaltof the Bststc, 

23. 

d the Confjnnatiion Orda, and 

24. 

To interpet and mforce the injunctions contained m the Bankruptcy Code 

To &amine any dispute 88 to the regkttdon rights to which aay party is 

enfitled under the Plan. 

xv. 
MIs(3ELLANE OUS PROWS ION6 

A. &y@ezlt 0 f StatutQW Fees: Rew *. 
Through the Bffectivc Date, Sure-Tel shall be responsible for the timely payment 

o f  diaburspnwt fkcs in- pur3uaut to 28 U.S.C. § 1930(aX6). Fmm and afkr the Effective 

Date, the Estate Representative stdl (i) be r#ponsible for the timely payment of disbursement 

fea incumd pursuant to 28 U.S.C. 5 1930, and (ii) file with the Bankmptq Court and serve on 

theuaiad States Trustee a monthly ihsn15al report for each month (or portion thereof) the case 

ranains open in afbrmat prescribed by the United States W e e .  

B. Biscbaree of Sure-Tel, 

I Except a6 otherwise provided h& (a) the rights afkded in the Plan and thc 
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pmpatics any othm or fuTthn Claims or Old Equity Merests based upon any act or omissicm, 

transadon or other aci;vity of any kind or natrw that occunui pribr to the Confirmation Dats. 

C. Modi6donofPlm. 

S w T e l  reserves to itself, m acwrdauc~ with the Bankuptsy Code, t h ~  right to 

ammi or modify the Plan prior to the mtry ofthG Con6rmation Order. HOWCVC~, in certain 

thc p h .  =or ta entry of the Confumation Orda, the Plan may only be m d e d  with the 

consent of Sure-Tel. Mer the entry of the Confirmation Order, Sure-TeS.may. upon order of  the 

Baukruptcy Court, rnnend or modi@ the Plan, in accordanct with section 1127@) of the 

Bari!auptcy Code, or remedy any d e b t  or omission or rrtoncile any i n d s t e n c y  in the Plan in 

such manner as may be necessary to carry out the purpose and intent of t h ~  Plan, i f (1)  the Plan 

has IlOt been substantially consummated d (2) the BankruptEy C o d  authotizes the proposed 

modifications after ~ t i ~ e  and a hearing. 

D. Icrmdon of Pla& 

?me-Tel1f8c~ves the right tc withdraw the Plan at my time befare the cnhy of the 

Canfirmation Order. If any of the following events OCCIP: (1) Sure-Tel revokes or withdraws the 

Plan; (2) the Confimmtion Order is not enter+ (3) the EfSzctive Date Qw not occur, (4) 4 
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F. ResErvaI 'on ofRi&k 

Except as qrdysetfbrth herein, the PlansbaU have 110 farct or cffkct unless 

t b e B l ; m l a u p f s y C o u r t m t a s t h e m  'on Orda. Thc hling of thePlan, the statements or 

p m r i s i ~ n s c s n ~ ~ w t h e ~ o f a n y ~ t i o n b y S u r r - T e i w i t h r r s p a t t o t h e P l a n  

&ail not be, or shaU not be b e d  to be, an admission M waiver of any rights of Sure-Tel with 

rwpzt to the Holden of Claims or Old Equity htemts prior to the E&ctive Date. 

G. post confinnation EEx tiVeDess of Roofs of claim 

h o b  of Claim shall. upon the Effective Date, represent only the right to 

participate in the Disiributions contemplated by the Plan and otherwise shall have no further 

folFtoteti@eGt. 

H. T-0 f Inimctl 'om or Staw. 

Unless otherwise p d d e d ,  ail injunctions w stays pmvided for in the Chapter 11 

Case under sections 105 and 362 o f  the Bwkruptcy Code or athawise in effect on the 

Coniirmation Date shall nmain in fall force and & i  until the Effective Date. From and after 
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exdw ofjurisdiction by any other CDM of competent jurisdiction with respezt to such matter. 

M. fonhtation of the Plan Without Necessan, Accmtances. 

,- 

If the Bankruptcy Court abstains from exercising or declines to exercise 

jurisdiction, or is othuwise without jurisdiction OVR aay matter arising out of the Chapter 1 1 

Can?, inciuding any of the matters set forth in the Plan. the Pfan shall not pmhiit or limit the 

FIRST MODIFIED FLAN OF REORGANXU 'TION - Paee 43 



t , - * ,  , r r i , , * i s  ---I* 

' Apr-i5-ZOO2 08:40 From- 

COURT CoNmRM THE PLAN IN ACCORDANCE WDX SecTlON 1129(b) OF THE 

BANKRUPIYY CODE OR MODIFY THE PLAN TO ACXEVB CONFIRMATION IN 

ACCORDANCE WlTB TRE TERMS THEREOF. 

N. Hcwlhmi 

The hedings used in thc Plan are for U J I I ~ C I I U  om and neither constitute a 

portion of the Plan nor in any manner shall af€cct the provisions or intnprctation(s) of the Plan. 

0. PJaticea. 

hay  pleading notice or other document rpqaired by tho P h  to be served op ar 

delivered to Sure-Tel shall be sent by first class U.S. mail, postage prepaid to: 

Sure-Tel, Jnc. 
A m  Mr. David Miller, Presidmt 
5 N. McCOcmick 
Oklahoma City, Okiahoma 73127 

With amiea to: 
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P. -Addl 'tional Documen ts. 

On or before the Efkcti~e Date, Sllrc-Tct may File such agnancn te and other 

doanaarsS as mg.bencccffsaryor approprhb to efhtuate and frptha eVidcnceths terms. and 

conditions of the Plan. 

Q- -. 

Tha ptovisions of the PLan shall not be severable unless guch severance is agreed 

to by Sure-TeJ, and such sevenme WOUM umstitute a permissldle modification of ths Plan 

I pwauaDt to sectioa 1127 of the BPnlauptcy Code. 

Dated tbis - day of F&ruary, 2002. 

Sarah A Hall - OBA #13692 
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